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-  *  -^W  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT      §       Suzanne  Henderson 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKF  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILLED  FORF^CORD^J  TTO^IRI  IP 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE ^UMBER 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

«.=«  *.  ™*  N/lSyRFAFu  USE  OIL  AND  GAS  LEASE  r^ase")  is  made  as  of  the  20th  day  of  March,  2008  (the 
Effective  Date")  by  and  between  Wiley  W.  Collins  and  wife,  Martha  O.  Collins  aka  Martha  cSEm  Lessor 
whe  her  one  or  more),  whose  address  is  109  Karen  Ct.,  Arlington,  TX  76014,  and  Paloma  Bamett r^Se '■ 
whether  one  or  more),  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002  L™or £d  LessS  are 
sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties." 

lnHL?hS6d  Premif s-  Lessor-  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenant^  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  c^HtonTmd 
imitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows  to  wit: 

°*2l^f*freS.0fJan^  morft  or  lesSl  also  bein9  known  as  B,ock  12'  L<*  4.  a  Revision  of  Tract  A  Sprinq  Meadows  Addition 
^  Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas  out  of  the  A.  Robinson  ^^^0X^1 ^1  Ta™i 
County,  Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adJacen^S ?  and any  nTpa™ 

^V^t™ V°  h6rein  !f  "laid  Land'" the  Upr°Perty-"  or  »»  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to Execute "  at 

deSnTfhl  2?  aHditi°nal  °r  |UPr2lf "  inStrumentS  reasonab,y  necessarV  for  a  rnore  compte  e  or  ™te 
rSJS^^-teaS8d  PTJ!Gl  F°r  *henPurP°se  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

io^S'hf,1bjf?lt0  !he  other  ProvIs ions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 

n^frL  fn  °  ^  T*  V"?  f°r  33  l0ng  thereafter  as  oil  or  9as  or  other  substances  covered  hereby  are 

produced  in  paying  quantit.es  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof.  omerwise 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein.  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  pnor  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument.  1 


4  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the 
roya  ty  shal  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailinq 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailinq 
in  the  same  field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder.  r 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  hiqhest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 
Notwithstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 
production  or  any  post-production  costs,  including  costs  of  lifting,  gathering  dehydration,  compression  separation 
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the  parties  that  the  provisions  < tL^ctto^oT^V  h"  *  ^i"™  0f 

"surplusage"  under  me  principles  set  forth  in  HerBaoeResp^^  - 

m  do&r  or  o,her  ent^ ,hat  owns  more  •« 

-ture  partners^  or  otU^^^^^^^^ 

fain?ptinL     ^together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  teSe  ^Tease  fo 
failure  to  pay  royalt.es,  after  a  penod  of  written  notice  and  opportunity  to  cure  which  shall  not  exo^  ^  %)  6ayt 

nrSur^frf  fr°m  !?id  ^  °r-P00led  unit  lhat  Said  ^  is  included  therewith  shall  not  be  commingled  with  qas 

£SS^?i  Y.?her  'a.ndS  Pn0r  t0  the  P0int  where  the  9as  Produced  from  thi*  Lease  passes  thio^tlwnX 

which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

L^iSS^T'^'  >Kat  the  end,2f  thf  primary  term  or  an* time  thereafter  one  or  more  wells  on  the  leased  premises  or 
"dh$Sled  lhe!,ewitn      capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantSes  bu 
such  we  I  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weH  or  we  shall 

been  dnHed  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  sha 

Sav"  SEJ  M  °  ft6nty  fiVe  i°f"arS  ($2.5  °0)  PSr  aCre  then  C0V6red  by  this  Lease  on  °>  ba^n^wTS 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

ml"!L°LPh  UCtl0n«therefT  i$,n0t  being  SOld  by  Lessee:  Provided'  however-  tnat  if  ™»  Lease  is  otherwise  being 
iTnl !TlSy*  perah°ns'  or  !f  Product|on  »  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 

t^^S^^^^r^\W  ^ha"     due  Until  the  end  0f  the  Period  next  followin9  Nation  of 

S^JKJ™  pr0dUf  L°n'  Notwithstand,n9  anting  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  pr.mary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer 


8-  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  there  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder.  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
jthe  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9.  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
interests;  provided,  however,  that  the  entire  Leased  Premises  covered  by  this  Lease,  shall  be  included  in  any  unit 
created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
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^°whA^"mentrfTJe  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 
n  whole  or  .n  part  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  pa^fm^SS^MS^ 
to  their  respects  heirs,  dev.sees,  executors,  administrators,  successors  and  assigns;  proved  howeve i EetWtoto 
ass.gr,  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsi^ary  or  iS^imS^M 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  date o  assignment   No  chanae  tn 

ZlT^  ^6  Lhe,eff6Ct  0f  redUCin9  the  ri9hts  or  urging  the  obligations  ofE ^Jereunder  and  no 
change  «n  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished The  oriainal 
certrfted I  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  owTershTp t the reasonable 

dSnnl^  ^  V™, ^ '      Satisfied  the  notification  ^uirements  containeTiX^^^^^ 

d  vision  order.  If  Lessee  transfers  .ts  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 

oblation  ^  aSSi9nment'  and  Assi9nee  is  j°int|y  and  severa"y  '^b'e  with  Ussee loTaH  UZZ 

ILJjfSE*  3n?  Vert?' f Cl*"*p-  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  wntten  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 

SSt°r  ZT6S  th/re"nder-  and  Sha"  thereuP°n  be  reli^ed  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (1 00')  below  either  (1 )  the 
deepest  depth i  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  strattgraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
no  right  to  drill  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  anv  lands 
pooled  therewith  or  otherwise.  ' 


13.  Noise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

14.  Regulatory  Requirements  and  Force  Majeure  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction' 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells  and  the 
price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are 
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P.A^mp?RAlnN^cATScS;^NS  FR°M  AND  AGA,NST  ANY  CLAIMS  DAMAGES  JUDGMENTS  PENATES 
LIABILITIES,  AND  COSTS  INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  rn^™  r anqph  dv 

hp  nSA°UT  °F  (1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION  OR 

OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID T  LANDS !  OR ff  pnnf In 
1S^^J?^!^EES  OCCUPANCY  OR  CONTROL  OF  SAwi  LESSEE  SHALI^ CLEANUP  REMOVE 
*f  ^,?Y'  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSFH  r^tmp 
rrMnfN^?^RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  ON ^  UNDEF I  OR ^^IwDL^^R 
LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME IN  CONFORMANTF  with  imp 

nxU,?S^  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AN D  ASSUMPTION  SH^ 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERPI A  f)R  awv 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  SHALL ^IMMEDIATELY  & 

SEk,^ANY  BREACH  °R  SUSPECTED  BREACH  O F  TH( S  P ARy^f^PH  U  PO  N  |_ EARNING ^DF^H E 
^!!!NCE  °F  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  I PERTAINING^ TO  HA^RDOul 
^AJoEcRiALS  WH,CH  MAY  AFFECT  SA,D  ^NDS  OR  LANDS  POOLED  THER^VITH^ THE  < DBUgSs  OF 

Tnfs  lIasI      °ER  SHALL  SURV,VE  ™E  EXPIRATION  0R  ear^R  teSion  FOR  ANY  REASON,  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  l  f^or  q 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  AO EXPENSES  CLAIMS  DEmInds 
^pBnLAI]!^AND  CAUSES  °F  ACT,0N  0F  ANY  MATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
?n,Po^!TI0.PR0PERTY'  INCLUD,NG.  WITHOUT  LIMITATION.  ATTORNEY'S  FEES  EXPERT FEES  AND 
PPoUill£0STS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
»lS^l  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION I  OF A*Y  EfS^ 
ArF^EMPMNp?nvL  ™,S  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE MTS 

EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  TS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  rcr^"  ^"N^  UNDER  ITS 

ILiS^/H  n°o°^-  reClUire<?  or  ^^P'3^  by  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
inc  udmg  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance' 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curing  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Leqal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
Lessor  for  the  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease. 

21.  Records.  Lessee  shall  keep  complete  and  accurate  records  of  all  its  operations  relating  to  or  affecting  the  Leased 
Premises,  and  the  results  thereof,  including  but  not  limited  to:  all  geophysical,  geological,  geochemical  and 
paleontological  data  and  interpretations  or  analyses  thereof;  all  land  surveys,  title  opinions  and  title  curative  material;  all 
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S&£2^^  -  «-  Q~  proton.  the 

contracts;  and  such  other  records  and  as  may  be  m)XeLmZn  TJ'  "I"?  kmereof;  a"  production  sate* 
to  determine  the  respective  rights  and  obligations  of  <S*  nL«lt  h  !  of  accounts  between  Lessor  and  Lessee  or 
for  as  long  as  oil  and  gas  is  produced  thSom  ?^7£&T^i^J!*  primary  term  °f  this  L^se  and 

other  mateha,  in  the  possession  of  or  uSe'S  SS  ffl  STST^""* 


i-jyssr  ^sr^rrr  ^rrs  sha" *  — * 

set  forth  in  Section  91.402(d)  of  the  NaSnTpUSSnS  Cole ^afamLndPHr'9^  by  the  State  of  Texas  and 
alteration,  extension  or  ratification  of  this  lease  or  of  Z term  or ^nmlTI  ^  J  T  "me  '°  time'  An*  a™endment, 
instrument  clearly  denominating  its  purpose  and  effect de^Tbinn  P,l»  !l  ?  h'S  'eaSe'  Sha"  be  made  onlv  »V  an 
proposed  change  or  modification  hereof  al^m^^  ^^St^^J8™*  or  provisions  affeoted  and  the 
extension  or  ratffication  is  sought  to  be  ertbwd^^^C^K  ^  ^  SUCh  amendrnen'.  alteration, 
drafted  shall  be  of  no  force  or  effect.  purported  amendment,  alteration,  extension  or  ratification  not  so 

££?^XSZ?£i.  YSSSA-EB  Seed0fhr  to,,he  contrary< neither  L—  - 

documentation  from  any  lender  of  Lessor  tM  has  a°ien  o ?saidlnri  «  I  llen' .,relef e,  of  lien,  consent  or  other 
signing  bonus  or  any  subsequent  roya^  payment  However  Lessor  will  l°  if*  receivin9  the  a9reed 

Lessee  to  obtain  same  from  Lessor's  lender  on  behaff  of  LTssor'.  cooperate  with  any  reasonable  effort  of 

accoSSeTaws^  ft  -nstrued,  interpreted  and  enforced  in 

herein  be  determined  to  be  invaNd ,  a ™n  o Tco^^fJ^0'^'^  rUles  Should  an*  of  the  provisi°"s 
enforceability  of  any  other  provisior ,  herefn  SS?^00, .  '$  agreed  that  this  sha"  not  affect  *• 

so  determined  to  be 'invalid  toeftS^S^^u^^S^^  TT  !n  9°°d  fai,h  ,0  rene9otiate  that  provision 
titles  appearing  in  this  Lease  IrettnTjen^  lnW  and  shTnZTZn™,  ^Tl"9  SU°h  prOViSion'  Th*  section 

AH?nl»    D  '     ih^d'  °r  °laims  t0  have  a9ainst  the  individual  Committee  Members  volunteers  o the  Southeast 
Arlington  Proper^  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  m  ^  ^00°  ated  TeTs  ffl 
he  negotation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  t^Z^^N^MT^JS 
Ov)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  theneSon  of me  ffiSEl  tSS5 
AmendmeV         representations  made  pri°r'  du""S,  and  subsequent  to  Lessors  execution  oUh^  Le^nd 

^£Sf>W"'-  66  ^T"  ,hat  Lessor  a9rees  t0  sian  this  agreement  of  their  own  free  will  and  Lessor  was  in  no  wav 

Z2^^£S^J?JrtT^J^  Pr0perty  °™  ,he  Committee  members  ^Jolunte^ 
associated  with  SEAPO,  or  any  agent  thereof.  All  proceeds  from  the  Lease  fully  remain  the  property  of  the  Lessor 

fn7th^ln^HQ^To''nt-  Ti!  Soutneast  Arlin9ton  Property  Owners  is  an  all  volunteer  group  of  Arlington  residents 
llr?Jt  ,  9  t6d  S!APO  area  The  group  s  purpose  is  t0  unite  in  »e  "opes  of  negotiating  the  b^tZi^^lelrth 
™»  ohaoa^Td  93S,Keaf  wi,htLessee'  Bv  si9ni"9  »*  Lease,  Lessor  aekn^J^rHS^S?^ 
ra««  IS  ,  S9nKh'!  .L.faSe  .baSed  upon  the  terms  "egotiated  by  the  Southeast  Arlington  Property  oWeS 
ahh^  n       '  LeSS°,r  had  ,he  r'9ht  t0  ne9°,iate  its  own  terms  and  with  any  company  prior  to  this  Lease 

Additionally,  Lessor  acknowledges  that  it  is  Lessor's  obligation  to  investigate  this  Lease  al  negotfateTterms  to  take 
such  action  as  necessary  to  make  an  informed  decision  prior  to  signing  this  Lease  anc I  that  the  decision  madfbv 

mS^SSVSX^  3fter  ,U"y.  T*  rCh'n9  thiS  ma«^9inde9pendenet  0, an ^ot^ef infLato  ^roTded  b 
h2»^„-^?      9     .  ?perty  °wners  or  "s  Committe«  Members.  It  is  ultimately  the  responsibility  of  Lessor  to  (a) 
determine  if  Lessor  wants  to  negohate  with  Lessee,  (b)  fully  investigate  the  issues  and  facte  related  to  stanTq  an  o 
and  gas  lease,  and  (c)  determine  what  terms  are  acceptable  to  Lessor  to  be  included  in  m^  lase  9  9 
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l^?rAHDU  x°F  L^SE  and  not  the  actual  Lease  instrument  with  its  addendum  if  any  shall  be 


IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but 
adPminf~n  Sha"  *  ^  °"  eaCh  Si9nat0^  and  me  s«  Ws         ^vTsees  executors 

hSssrissr^ ass,9ns' whether  or  not  "* Lease  has  ^  ~d  *  a"  « 


lessee:  Paloma  Barnett,  LLC 


Bv:  .     ,  . 

Printed  Nar4:  "Bfyto**  £.  C^y^ 
Title:  Aff&nW-        -  £>c+ 


LESSOR 


STATE  OF  /^W^   (INDIVIDUAL  ACKNOWLEDGEMENT) 

county  of  -Tamtvt  f* 

This  instrument  was  acknowledged  before  me  on  the  d0_  day  of  vfe^U        200$  by 


ary  Public,  State  of  Texas 
Notary's  Name  Printed:  Twt  i- u***-*-*- 
Notary's  Commission  Expires:  |j 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


Thisgrument  was  acknowledged  before  me  on  the  <3R^     day  of  fY\flU\£W_- 

— ■  the  ftttGl^y  -)^J-rffi-r)  of 


^     JACQUELYN  M.  LOPEZ 

Notary  Public.  State  of  Texas 
lj.f\.\s      My  Commission  Expires 

AW*  1    *°1 1  


